
JAMES T. GLENN. ESQ.

2OOO K STREET. N. W.

WASHINGTON. D. C. 2OOO6

788-4674

March 30, 1973

6982
RECORDATION NO.

!«•! !•

MAR 3 0 1973 -2 40

m
rn

Filed ft »«•»*«»»* -orn j—iMr. Robert L. Oswald
Secretary
Interstate Commerce Commission 3
Washington, B.C. 20423 INTERSTATE COMMERCE COMMISSION z

03 __^J

Dear Sir, 5° «•*>

Pursuant to Section 20 (c) of the Interstate
Commerce Act as amended and regulations issued thereunder
by the Commission 49 CFR 1116, enclosed herewith please
find for recordation an original and five (5) copies each
of an Agreement and Lease executed February 12, 1973, re-
flectinqtransactions between Auto-Train Cor po rat ion "and the
United States Railway Equipment Company, cnicago, Illinois,
hereinafter Href erred to as united.

The equipment convered by the documents submitted
herewith for recordation cover forty-one (41) Canadian

onal Railroad_jCompany ("CN")""~Auto Transportetis pur-^ ^

c->

•<

_
Sutô Tfâ in Corporation for̂  $1,021,000 and forty-

one (41) REA Passenger _Cars owned by Auto-Train Corporation
The Agreement sets forth a contractual plan between the
parties whereupon the forty-one (41) Auto Transporters are
sold to and modified by United incorporating certain parts
from the dedicated REA Cars which are to be dismantled by
United. The Lease provides terms and conditions under
which Auto-Train Corporation will lease the aforesaid
forty-one (41) Auto Transporters from United.

It is requested that three (3) copies of the docu-
ments submitted herewith bearing your stamp of recordation
be returned to my office for the files of the parties to
this transaction.

I have enclosed a check in the appropriate: amount
for payment of the recordation fee as prescribed.

t̂*'.££
James T. Glenn
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LEASE

AGREEMENT made and entered into this
between

.•*•.?.£*?. ........ day of.. February ..... / 19. 7.3

UNITED STATES RAILWAY EQUIPMENT CO..
an Illinois corporation, (hereinafter called "United"), and

. .AiatQ-:T rai rx. .Corpora .tioa

1801 K Street, N.W.

Washington, D. C. 20006

RECORDATION N0._ Rtetf & Recorafi(,

•••MAR 3 0 1973-2 40 PM

INTERSTATE COMMERCE COMMISSION

(hereinafter called "Lessee").

RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT

It Is Agreed:

Co.'s plait,
pays freight

1 . l.cf>se of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby
lease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the "Cars") as is set forth in Exhibit "A" attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. KiXXiCKKiJJWKUOCKnC

tftaO^>^XKara>^KKWS^54XH^^

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than .OJTie. ...... United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its direct control,
such as, but not limited to, labor difficulties, fire, delays and defaults of carriers and car and mat-
erial suppliers; provided, however, that in no event shall Lessee be obligated to accept delivery
of Cars after .Dacember... 3.1,.. ..12.7.3 in i t i a l delivery shall be f.o.t. .Southern ..Iron & Equipme:

in.. .Georgia.,. ..or... such. ..Qth.er... place... as.. .Le.ase.e.. may.. ,direc.t/....p.ro.vided Lesse*
to.. s.uch.. other.. .location ...................................................................................

Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all
costs, charges and expenses of any kind whatsoever on account of or relating 10 switching, demur-
rage. detention, storage, transportation or movement of Cars, including specifically, but not exclu-
sively. freight and switching charges for movement to and from United's plant at any time and for

. any reason. :

3. Condition of Cars — Acceptance. All Cars delivered hereundor shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and'or specifications contained in Lxhibit "A"; but Lessee shall be solely icsponsible
for determining thai Cora ore in proper condition for loiiding and shipment. Within ...t.WQ ..........
days nftcr United shall givo Lessee notice that some or all Cars are ready for delivery. Lessee may
have its <>utlior ized representative inspect such Cars nt PJKX'XiXKCHXiK&IOiiSK (United's plant)
ftDtXiK->IiXXJ!KJCX}JXi}aK and accept or reject them as to condition. Cars ro inspected and any
Cars which Lousne does not elect to inspect s'uill bo conclusively deemed to meet all requirement s
of this l.uiisc sincl any differences or discrepancies from specified condition, construction, type,
equipment, or otherwise, nro thereby waived by Lcs.'iee without further act on its part. Lcssco
shall issuo and deliver to Unitod. with •respect to fill Cms accepted ns or doemrxl hercundci to
moot tho requirements', of this Lease, it Cert i f icate of Inspection ond Acceptance irr tho form nnd
text ntl'iohcd hereto ;is Lxhibit "B" and l»y this reference mado a part horcol'.

USRC - form FO -- It/07



4. -Usit ;mcl Post'.-ssion. Thro'iti'.-.oi.ii llio continuance of this Lcaso. so Ion*] <>s Lessor ir, not in

dufatili |i'.-reund<;r, l.cs:v.-c: rhall l»: rtiiiilt*! io possession of w)>;h Cor from Ihc dale 'icxxxK-

bc3CXXXK^X!C-XXXXXf •"•-••! i Car and r.hcill use siid* Cor exclusively in ils own service for the

tramportaiion of ___ aUt.OIO._Qb.J. l&S _____________ (n) on its own

propei (y or linos; or (b) upun the linos of any railroad or oilier person, firm or cor pora lion in Ihc

usual interchange of traffic; provided, howe.vor,fthrit Lessen ayrces that the Cars shall at all times bo

usod (i) in conformity with tin.- ru!>.;<, {X>XX!<;X!Xj*nulos") (jovcrning use; condition, repair and

other manors porUiining to ilio inti.-rc.hring!.! of RXjf&VfVaffic, adopted and in effect from lime lo

time by the Association of American Rjilroads ("AAM") and any other organization, association.

agency or governmental authority, including the United Stales Department of Transportation,

which may from time; to time be responsible foi or have authority to adopt Operating Rules; (iii in

compliance with the U:rms and provisions of this Lease; (iii) in a careful and prudent manner.

solely for the purpose, in tho service and in the manner for which they w;>re designed; (iv) only

within the continental limits of tho United Stater- of America or in Canacfa,oc;rf&XXK'X'XKXX'5QC

of delivery

*" Interchange

5. Term — Avcrcf/c CJsto. This Lease sh::ll bo for a lorrn (hereinafter referred to as the

'•original tcnv.") v.Jiich c'u-.ll convuc-nco on the-, (.kno o4Ji^K^x;tX^XX^Xi- ^XiJKxJî X'XiiXX
WiC^X'XX-XOCKXXX'ioroof, and shall teiminato ..tWe.Lve .................... (...J.2..J yeois fro.n
tlio Avorags Date of [3elive:y unless r.oonor turmir.p.tcd in ficcoijnnce with tho provisions of this
Lease. The Average Date of Delivery shall be ciclurmined after delivery of tiie Cars as follows,

(a) multiply the number of Cars delivered by United on eoch day by the number of
days cfa.oscd between such t'ay and. tho date of delivery of the first Car h'?reuiider, then

I add all of tho products so obtained and divide by tho total nuniber of Cars so delivered;
the quotient rounded out to the nearest whole number shall be added to the dote of delivery

, of tho firr>tCsr, and the resulting date shall constitute tho Average Date of Oelivc-ry;

(bj the date on which deliver/ of a Car shall be deemed to have been made will bo
tho day follows 09 delivery of the Car to the Less-jo, as specified in Paragraph 2. A Car
shall be conclusively deemed ciolivereo' to the Lessee on tho -ussiest date shown on any of
tho following: (i) Certificate of Inspection and Acc'.-pU:nc«: or otl.or \vritiricj accepting a
Car sicned by the Lessee; or (ii) a bill of lading si-owing .delivery to Lecs.oe or to a for-'
eifl-i lir.o railrond for tha account of Lessee. . . . ' j

6. Option to Extend. Unless Lessee io in default undor the provisions of this Lease, Lcs- . !
see shall have an option to extend the term of this Lcaso upon the same tonv.s anci conditions as
to all or any portion of the Cars then subject to this Loose by notifying United in writing no less

than ninety (30) days K^XKXX'JCX-kX^XXickSiX^i? Plior to vhe cr<cl of 1||C °ri(jinal term. An
extension putS'.iant to this o;>;ion with iesi>c:cl to any Car shall be for a period (hereinafter referred

to as'the "extended tfi.n") ofVcJj£K;fcXJIrXX!X^ro:o l'IC! Cac^ °^ 'l'10 °r'flinal teirn ?.nd i?hall aulonuiti- *fiye

cally continue ^XKXX^XO^KX'X'X''kXr^XXJ4X^X-XX!^XX'X1^^ l!nUI

of this Loose with ro:;icct to such Car,

x± '
^XXXX^^

(b) by United on account of default by the Lessee;

(c.) by the expiration of fivo(5) years from the end of the original term at which time
, this 1.0'ise will tcnninnto in all events.

V. Rental, l.ot.sco slu'ill pay lo United as rental for each Car.

(a) dining the oiirjinal teno, fro:u and including tho date of delivery of such Car.

the sum of $438.33 per month. •

tha
|b) diiiiny the irxlrndoJ t;:.m, from an:l inr.lii'.ling t!>o first day following the end of

i tc;m. tho :-U.M of $160.00 per montjh .

If, j.n.-n'.KMt \-> fxhil'it "A" hi'toof. tho Cius boar Unitod'.s iciwrt;;«i maif.s find numl-ic-is, t'ien any
r.i"lr.';:': juiymi'nli. alir.-.vi-.l l«y -ir>ilro.iil: (HI Ilio Cats :-h:ill ho lit-1 properly of Llniliul. bill l.lnit.-d
S-hall nit dit tin; nnlr. ,)•• (..1,-riif nts ;i'.|n.'i.'!y ri.'C"i\'i;d hy '' I'1 '' milo;inii |i,'ivn)«:ni nccniti\t mainl.'iinr-jl
l-y (l.iil ri in n:.;«i.'i-| t<i ll»ir> l.i-'i:'.''. P.i^i-.icnt1; lf'i-n;.l.-jl in t.iifh JiiHV>iint 5-l»:ill IK? »>([;;rl (no t.iato
«>Vl . ' i i> ' I •••>'•! «.'i>!V i'.l .ii<;.i ioil.il I'IIM'OI |lu:i:i'iltri' i!mr III.TH Lc'-'.'.'''> uni!.-f this l.(.M:.c; i^TuvIdin.!, liow-
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ever, that the total of the credits to the Lessee on account of milenge payments sihall not exceed
the total rental paid by Lcssse during the term hereof and any unused credits shall bo cancelled at
the end of .the term hereof or at the termination of this Lease as to all Cars, whichever shall first
occur. Lessee shall so use the Cars that their mileage under load shall be equal to their mileage
empty upon each railroad (not having a published exemption therefor in,its tariff) over which the
Cars shall move; provided, however, that this undertaking shall not apply to the movement of Cars
over Lessee's own .lines.. Upon notice from any railroad, whether received prior to or after termin- •
ation of this Lease, Lessee shall pay United as additional rental for all excess empty mileage (at
the rate established by the tariff of such railroad) incurred on Cars covered by this Lease.

8. Payment. Lessee shall make payment of the rental as well as any other' sums due here-
undcr toUnited in Chicago funds at its offices located at 105 West Adams Street, Chicago, Illinois
60603, or such other place as United may direct. Rental payments shall be made on or before the
15th day of each month succeeding the month for which such rental has accrued.

9. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

and after the delivery of each Car to Lessee/
10. Maintenance. Lessee shall, during the dbntinuance of this Lease/promptly and with,

due diligence, keep and maintain the Cars in good working order and repair (ordinsiry wear and tear
excepted) and make all replacements, changes or additions to the Cars or their equipment and ap-
pliances to the extent necessary or required from time to time,

(a) by the Interchange Rules; and ' •

(b) by applicable laws and regulations of any state or governmental body, includ-
ing specifically but not exclusively, the Interstate Commerce Commission,

all at Lessee's own cost and expense and without any abatement in rent or other loss, cost or
expense to Uniied; provided, however, that the provisions of Paragraph 17 hereof shall apply in
the event of damage or destruction beyond repair. Any parts, replacements, or additions made to
any car shall be accessions to such Car and title thereto shall be immediately vested in United
without cost or expense to United.

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and other
governmental charges, including sales, use or ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is
made against United on account of any of the foregoing matters or on account of its ownership of
the Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of
United therefrom (except any such tax on rentals which is in substitution for, or relieves the Les-
see from the payment of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided). Lessee will promptly pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of
United, the rights or interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United.

12. SEE
RIDER A

13. Indemnity -• Patent Covenants. Lessee agrees to indemnify United cind save it harm-
less from any charge, loss, claim, suit, expense or Mobility which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
(but not while in Uuitcd's shop or possession) and without regard as to how such charge, loss,
claim, suit, expense or liability arises, including without limiting the generality of the foregoing,
whether it arises from latent ot other defects which may or may not have boon discoverable by
United. Unitixl agrees to indemnify Lessee and save it harmless against any charge, loss, claim,



RIDER A

12. Liens. Lessee agrees that it shall keep the
2ars free from any encumbrances or liens, which mciy be a
:loud upon or otherwise affect United's title, which arise
DUt of any suit involving Lessee, or any act, omission or
failure of Lessee or Lessee's failure to comply with the
orovisions of this Lease, and shall promptly discharge any
uch lien, encumbrance or legal process, except such as are
ermitted by United under Paragraph 11 hereunder; but Lessee
hall not be required to pay or discharge the same so long
s it shall in good faith and by appropriate legal or
dministrative proceedings contest the validity or amount
ereof unless thereby, in the judgment of United,, the

ights or interests of United in and to the Cars will be
aterially endangered.
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Lessee as
Cars free
of owners!

suit,, expense or liiibility arising out of or on account of the use or incorporation by United upon
delivery of a Cf or upon the making of repairs thereto by United, of any invention or the infringe-
ment of any pcitc-nts. except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit "A" hereto. The indemnities and assumptions of liability herein contained
shall survive tho termination of this Lease. Each party shall, upon learning of same, give the other
prompt notice of any claim or liability hereby indemnified against.

, 14. Warranty — Representations. Except as otherwise provided in Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of tho Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation. United agrees to assign to
Lessee such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee's expense cooperate with Less be and take such
action as maybe reasonably requested to enable Losses to enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22(a) through and including (e) shall be and are true
and correct at all times that any Car becomes subject to this Lease.

15. Car Marking. Each Car upon delivery will'be distinctly, permanently and conspicuous-,
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit "A" and
with a legend on each side in letters not less than three-quarters inches (%") in height substan-
tially as follows: .

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

The name of any assignee of United's interest or trustee or mortgagee having an interest in the
Car shall also appear if requested by United or such other party, or in lieu thereof United may add
the following inscription: , .

Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act.

Lessee shall immediately replace any such stenciling which may be removed, destroyed or become
illegible wholly or in part. Upon Lessee's request United shall furnish a stencil with the form of
the marks, numbers and legend. . . ,-

the numbering and stenciling as provided herein and the markings of
set forth in Auto-Train's drawing No. 34338, Lessee shall keep the
from any marking or labeling which might be interpreted as a claim

> thereof by Lessee or by any party other than United.
16. Inspection — Inventory. During the continuance of this Lease, United shall have the

right, at its own cost and-expense, to inspect the Cars at any reasonable time 01: times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish
to United two (2) copies of an accurate inventory of all Cars in service.

after its delivery hereunder
17. toss. Theft or Destruction of Cars. In the event any Car i^/lost or stolen or is des-

troyed or damaged beyond economic repair from any cause whatsoever. Lessee shall promptly and
fully inform United of such occurrence and shall within thirty (30) days after the date of such no-
tice, pay to United, as liquidated damages in lieu of any further claim of United hiereunder except
for accrued icnt and such claims as arise or exist under Paragraphs 11. 12 and 13, an amount in
cash equal to:

(a) tho present worth, as hereinafter defined, of the total remaining rental for such
Car which would otherwise accrue during the original term as defined in Paragraph 5, from
the date of such occurrence to the last day of such term; plus

{bj the net scrap value, as hereinafter defined, for such Car.

If any such loss, destruction or damage occurs off the line of Lessee, United may elect in lieu of
the amount provided in Paragraphs (a) and (b) to receive a sum equal to the settlement basis pro-
vidtx) by the Inteichange Rules. Tho present worth of the total remaining rental as used in this
Paragraph 17 («i) shall mean an amount equal to tl«s rental discounted on n five p.sr cent (5%) per
annum brisi:; (compounded annually frcwi the date of such occurrence to the end of tho original
term).
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The net scrap value shall mean an amount in cash equal to the average
of the current quoted prices per net ton of No. 1 'Heavy Railro.ad
Melting Steel Scrap, prevailing at Pittsburgh, Pennsylvania,
Cleveland, Ohio and Chicago, Illinois, as published in Iron Ape or
other reputable industrial journals, on the first day of the month
preceding the month in which payment of such net scrap value is
required to be made, multiplied by forty (40) tons. •

"" ( )
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In the event any of the Cars are destroyed or daituiged beyond economic repair on the line of Les-
see, United may, at its option, in lieu of receiving the net scrap value of such Cars, elect that Les-
see return such damaged or destroyed Cars to United either on wheels of in cars at such point on
Lessee's line as United may designate. United shall make such election in writing within fifteen
(15) days after receiving Lessee's notice that Cars have been destroyed or irreparably damaged.
This Lease shall continue in full force and effect irrespective of the cause, place or extent of any
damage, loss or destruction of any of the Cars, the risk of which shall be borne by Lessee; provid-
ed, however, that this Lease shall terminate with respect to any Car which is lost, stolen or de-
stroyed or damaged beyond repair on the date United shall receive payment of the amount required
to be paid to it on account of such Car under this Paragraph 17.

18. Return of Csrs. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 17 hereof). Lessee shall at its sole cost and expense,

(a) forthwith surrender possession of such Car to United in the condition required
by Paragraph 10 hereof by delivering same to United (nt its plantxOC-.E.9,St..Qf...th.Q..
..Miss.is.sippi ,

and

(b) if United shall so request by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of ninety (90) days from the date of expiration or termination and inform Uni.ted of the
place of storage and the reporting number of the Car there stored. .

Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the risk*of United. Upon termination of the storage period or upon *and expense
request of United prior thereto. Lessee shall cause the Car to be transported to United at the place
and in the manner provided in Paragraph 18(a). Until the delivery of possession to United pursuant
K .Paragraph 18KBCX382& Lessee shall continue to pay rental at the rate being paid immediately
prior to termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred. '" : '•

19. Default. The term "event of default" for the purpose hereof shall mean any one or
more of the following:

(a) non-payment by Lessee within thirty (30) days after the same becomes due of
any installment of rental or any other sum required to be paid hereunder by lessee;

(b) the Lessee shall default or fail for a period of thirty (30) days in the due ob-
servance or performance of any covenant, condition or agreement required 1:0 be observed
or performed on its part hereunder; .

(c) a decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or approving as properly i:iled a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any other applicable Federal or State lav<, or appointing
a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Les-
see or of any substantial part of its property, or ordering the winding up o- liquidation of
its affairs, and the continuance of any such decree or order unstayed and in effect for a
period of thirty (30) days;

(d) the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any notion taken or
proposed to be taken in any procedings or action described in Paragraph 19 (c), or the mak-
ing by Lessee of an assignmont for the benefit of creditois. or the admission by it in writing
of its inability to pay its debts generally as they become due, or the. taking of corporate
action by Lessee in furtherance of any such action.

«*

20. Remedies. Upon the happening of on event of default. United, at its option, may:

(a) proceed by nppropriate court fiction either at law or in equity for specific per-
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formance by the Lessee of the applicable covenants of this Lease or to recover from Les-
see .all daiitrigss. including f.pecif.icaily but not exclusively, expenses and attorneys' fees
which United may sustain by reason of Lessee's default or on account of Unitcd's enforce-
ment of its remedies hereunder;

(b) elect only to terminate the Lessee's right of possession (but nol; to terminate the
Lease) without releasing Less'ee in whole or in part from its liabilities and obligations ac-
crued he.-eui-.der, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cers to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed. United shall use reasonable efforts to relet the same
or any part thereof to others upon a reasonable rental and such other terms as it may see
fit. The proceeds of any such reletting shall first be applied to the expanses (including
reasonable attorneys' fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United':; sole discretion
and determination. The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained;

(c) declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, of tho
aggregate rental which would have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the b<isis of a five per
cent (5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. In addition to the
foregoing. United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental;

(d) recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other rem-
edies, in United's favor existing at law or in equity. The Lessee hereby waives; any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by law.

21. Sublease and Assignment. Lessee shall have the right to sublease any of the Cars,
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as follows:

(a) all rights of United hereunder may be assigned, pledged, mortgaged, transferred
or otherwise disposed of e'ther in whole or in part with or without notice to Lessee, but
subject to Lessee's rights under this Lease. If United shall have given written notice to
Lessee stating the identity and post off ice address of any assignee entitled to receive fu-
ture rentals and any other sums payable by Lessee hereunder. Lessee shall thereafter make
such payments to the designated assignee. Lessee will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignee or any party or parties on behalf of whom such assignee is acting shall
not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether
arising out of ;iny breach of nny obligation of United hereunder or by reason of any other
indebtedness or liability at any time owing by United to the Lessee;

(b) Lessee skill not assign this Lease without the written consent of United pro-
vided, however, that Lessee may assign all of its rights under this Leasa to another rail-
road corporation which succeeds to all or substantially all of tho assets and business of
the Lessee provided that such successor shall assume all of the obligations of the Lessee
hereunder.
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The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereunto;1 r.or to impose any liability or under-
taking hereunder upon any such assignee or sublessee exce;n as otherwise provided above or un-
less expressly assumed in writing by such sublessee or assignee. ,

y with the execution of this Lease Agreement, Lessee has delivered
22. Opinion of Co^5e//^S^X^X5*^KXXlXiCXX^X'XXX-XXX^XX^.t^XXX:^i<:^'

X5£J59CX!'X!X5G}iKXto United an opinion of counsel for Lessor, r.cicirubset; lo United SifXXXJX-JSXSSC
in form and substance satisfactory to counsel for United, or its assignee, which.op, nion shall be
to the effect that: ;

(a) Lessee is a corporation duly organized and validly existing in flood standing
under the laws of the state of its incorporation, and has corporate power to onterinto this
Lease and carry out its obligations thereunder;

(b) this Lease constitutes the legal, valid and binding obligation of Lessee, enfor- •
ceable in accordance with its terms; •

(d) no recording, filing or depositing of this Lease, other tr.ar, with the Interstate
Commerce Commission, in accordance with Section 20(c) of the Interstate Commerce Act,
is necessary to preserve or protect the title of United or its assignee in the United States
of America; and j

(e) no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder. |

RIDER D '
23. Notice. Any notice required or permitted to be given pursuant to the terms of this

Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to:

United at: 105 West Adams Street
Chicago, Illinois 60603

or at such other address as United may from time to time designate by notice in writing, and to:

Lessee at: .?7.V.9.?:..?...P.V.?:e.??f.?...f?.!.V?.: i
I ' •; .

Washington, D . C . 20006 ' \

or any such other place as Lessee may from time to time designate by notice in writing.

24. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, to cause this Lease and any assignment thereof tD be filed and.
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessee will from time to time do and perform any other act and will execute
acknowledge, deliver, file, register and record (and will refile, reregister or rereoord whenever
required) any and all further instruments required by law or reasonably requested by United, for
the purpose of proper protection to the satisfaction of counsel for United, of its title to the Cars,
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided.
Lessee will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and will furnish to United certificates or other evidence of any such action.*

25. Governing Law—Writing. The terms of this Lease and all rights and obi igations here-
under shall be governed by the laws of the State of Illinois. The terms of this Lease and the rights
and obligations of the parties hereto may not be changed or terminated orally, but only by agree-
ment in writing signed by the party against whom enforcement of such change or termination is
sought. !

26. Counterparts. This Lease may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original, and such counterparts together shall consti-
tute but one and the same contract, which shall be evidenced by any such signed counterpart.

at its election and at its expense, cause this Lease and any assign-
to be filed and recorded with the Interstate Commerce Commission in

Section 20(c) of the Interstate Commerce Act.
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Upon the request of United or its assignee at any
time or times as may be reasonable, Lessee will deliver to
United or its assignee (i) an opinion of counsel for Lessee,
addressed to United or its assignee, in respect of (a) the
legal status of Lessee in the state of its incorporation,
(b) the legal status of the Lease, (c) whether, in its
opinion, any recording, filing or depositing of the Lease,
other than with the Interstate Commerce Commission under
Section 20(c) of the Interstate Commerce Act is necessary
to preserve or protect the title of United or its assignee
in the United States of America, and (d) whether, in its
opinion, any governmental authorization or approval is
necessary in connection with Lessee's continued performance
of the Lease or any other action contemplated thereunder,
and (ii) a certificate of the President of Lessee to the
effect that the Cars which are then subject to the Lease are
held by Lessee under and subject to the provisions of this
Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of
the Cars were, upon delivery to Lessee, in condition satis-
factory to Lessee and were accepted by Lessee in accordance
with the terms of this Lease.
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27. Scverability—Waiver. If any term or provision o; this Loose or the application thereof
to any persons or circumstances shall to any extent be invalid or i.i.onforccoijle, the: remainder of
this Lease or the application of such term or provision to poisons or circumstances other than
those as to which it is invalid or unenforceable sha!I not be affect tr.orc'oy. and tiGch provision
of this Lease shall be valid and bo enforced to the fullest exterv. perr.iittecl by law. Failure of
United to exercise any rights hereundor shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right.

i
28. Terminology. In construing any language contained in this Lease, no reference shall

be made and no significance given to paragraph titles, such tities kolng used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30) day period within
which a default may be cured or for a longer period, and whether or not deemed a default or viola-
tion of this Lease, shall result in the "obligation on the part of ths Lessee to pay also an amount
equal to seven per cent (7%) per annum (or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which
they are overdue. ; .

i
30. Benefit. The covenants, conditions and agreements contained in this L«ase shall bind

and inure to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof) and the term "United" and the term "Lesseo"shaii mean, respectively, all
of the foregoing persons who are at any time bound by the terms hereof. Without limiting tha gener-
ality of the foregoing, the indemnities of the Lessee contained in P<,r5cjraph 13 hereof shall apply
to and inure to the benefit of any assignee of United, and if such nssignee is a trustee under an
indenture under which notes of United have been issued in connection with the financing of the
Cars, then to any holder of such notes. j

31. RIDER B i
32. RIDER C ' • . |
IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day'

and year first above written, ;

UNITED STATES RAILWAY EQUIPMENT CO.,
an llljnqis corporation J

ATTEST:
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31. Insurance.

(a) Lessee shall, at its own cost and expense,
insure each Car from the time of delivery and acceptance
thereof under this Lease and at all times thereafter
until Lessee's obligations under this Lease with
respect to such Car have been discharged, against loss
of any kind or nature or from any cause whatsoever (such
as fire, lightning, theft, wreck, derailment, collision,
flood, tornado, cyclone, sabotage, riot or civil commotion),
such insurance, in the case of each Car to be in an
amount equal to the depreciated basis provided by the
Interchange Rules, except that such coverage may be
limited so that any loss amounting to less than $1,000
per Car shall not be payable by the Insurer. All such
insurance shall be taken for the benefit of United
and Lessee, as their respective interests may appear,
in an insurance company or companies satisfactory to
United, and shall provide that the proceeds of such
insurance shall be payable to United. All insurance
proceeds received by United with respect to any Car shall
(i) be paid to Lessee, in the case of reparable damage
to such Car or Cars, subject to receipt by United from
Lessee of proof satisfactory to United of the proper
repair of such damage; or (ii) be applied by United in
the case of the loss, destruction or damage beyond repair
of such Car or Cars, towards the satisfaction of Lessee's
obligation to make the payment required by Paragraph 17
hereof. . _ j

(b) All such policies required above shall contain
a provision to the effect that the Insurer will give
United thirty days prior written notice before cancelling,
terminating or modifying any then effective policy.

(c) In the event Lessee is notified that United
has assigned this Lease and/or the rental payable hereunder,
Lessee shall provide insurance containing loss payable
clauses, satisfactory to both United and United1s assignee.
Lessee shall furnish United or United's assignee with a
certificate or other satisfactory evidence of the maintenance
of the insurance required hereunder.
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(d) Except as provided in (e) of this Paragraph
31, the proceeds of any insurance received by United
on account of or for any loss or casualty shall be
released to Lessee upon a written application signed
by Lessee, for the payment of or to reimburse Lessee
for, the cost of repairing the Cars which have been
damaged. Such application shall be accompanied by
satisfactory evidence of the cost and satisfactory
completion of such repair. If an e'vent of default has
occurred and is continuing hereunder, such proceeds
may be applied at United1s option, against any liability
of Lessee to United hereunder.

(e) The proceeds of any insurance received by
United on account of a lost, stolen, destroyed or
damaged Car in respect of which Lessee shall have made
payment to United, pursuant to Paragraph 17 hereof,
shall be released to Lessee upon a written application
signed by Lessee provided, however, that if an event
of default has occurred, and is continuing hereunder,
such proceeds may be applied by United against ciny
liability of Lessee to United hereunder.
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32. Purchase Option. During the continuance of this
Lease and provided that Lessee is not in default hereunder,
Lessee shall have the right from time to time to purchase
any pr all of the Cars after the expiration of the seventh
year of the original term of this Lease by serving written
notice to United at any time prior to the date upon which
such purchase is to be made' at a price determined in accor-
dance with the following:

Price per car
If the Purchase is Made shall be

* . •

At or after end of 7th year and prior to
end of 8th year • $24,330

At or after end of 8th year and prior to
end of 9th year j 21,446

At or after end of 9th year and prior tp
end of 10th year j . 18,562

At or after end of 10th year and prior to
end of llth year 15,678

At or after end of llth year and prior to
end of 12th year 12,794

At end of 12th year and Lease Is not extended 9,910
At or after end of 12th year and prior to

end of 13th year 9,910
At or after end of 13th year and prior to

end of 14th year 9,690
At or after end of 14th year and prior to

end of 15th year 9,470
At or after end of 15th year and prior to

end of 16th year 9,250
At or after end of 16th year and prior to

end of 17th year 9,030
At end of 17th year 8,810
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GEORGIA
STATE OF J3KJX2b§K&: ) •

a a •
COUNTY OF N@£$CX§tK§$ *

PEKALB
On this ...1.5th day of .....F.ebcuaxy. ;.. 19.73. before me personally

appeared T.am.C....Campbell '. '".
to me personally known, who being by me duly sworn, says that he is ....Vice...President of the
United States Railway Equipment Co., and JJ.....C...£i>.e.r.t. tome person-
ally known to be the ..AssiSLtaXlt Secretary of said corporation, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. - j

gia.- State at Large"
My Commission Expires NOV. 26t .197.6.

STATE OF New York ( ss
COUNTY OF New York 5 .

On this iU?£b day of ...Fe.kr.U3ry 19..73 before me personally
appeared E.UGE.NE...KERIK...G&RF.IEJ,P.
to mo personally known, who being by mo duly sworn, says that he is ...£}

'.'."."'...!.'......'.'. '.'.". ..... and ..JSiSTO"SEiSSiCZZ"":"̂ .

to me pers'onally known to be the Secretary of said corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-

ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the freo act and deed of
said corporation.

/ public

SUZAN BEULIKE
Notary Public, State cf New York

No. 3i-o:;sK'SO

• Commisifcri expires ;Y.ar:h 3C, 1(
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EXHIBIT "B" .. -

Lease dated , 19 , by and between United States Railway
Equipment Co., ("United") and ("Lessee")

CERTIFICATE OF INSPECTION AND ACCEPTANCE

., 19.

United States Railway Equipment Co. ' . '
105 West Adams.Street •
Chicago, Illinois 60603

Gentlemen:
i

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of ( ) Cars bearing numbers as follows:

or has, on behalf of Lessee, elected to forego such inspection all as provided in the.Lease; and
hereby accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly
marked in stencil on both sides of each car with the words:

UNITED STATES RAILWAY EQUIPMENT CO. •
Lessor

\ Title to this Car st.'bject to documents recorded
under Section 20(c) of Interstate Commerce Act. •

in readily visible letters not less than three-quarters inches (?i") in height; and that each of said
Cars conforms to, and fully complies with the terms of said Lease and is in condition satisfactory

• to the Lessee.

Lessee•
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EXHIBIT "A"

Lease dated ..?£j?.£ua.£Y...I,?/ t 19.7.3. by and between United States Railway

Equipment Co.. ("United") and .. AUTQ-.TMIN...CQRP.OBATJ.QN (".Lessee")

TYPE OF CAR:

New

Used x

NUMBER OF CARS:

Forty-One (41)

•REPORTING NUMBERS AND MARKS:

To be furnished

SPECIFICATIONS DESIGNATED BY LESSEE:

In accordance with Paragraph III (a) of that
certain agreement dated even date herewith between
United and Lessee. • .

•When Lfnifd's rcpcutincj ninrl;s are spccifii-rl, thin len:;c is subject to the- granting of nil neces-
sary consMnls to such ur.o by currier. AAH. or ;viy olhor nppioviil now or licroottur requirod by
tariff, AAR rules, or ii;)|)liciible laws anil regulations.
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6952
RECQRDATION NO^ Filed & Reeorife*

AGREEMENT MAR 3 0 1973 -2 40 pM
MTERSMfC CCiMMERCE COMMISSION

THIS AGREEMENT ("Agreement") made this 12th day of

February, 1973, by and between AUTO-TRAIN CORPORATION, a
t

Florida corporation ("Auto-Train"), and UNITED STATES RAILWAY

EQUIPMENT CO., an Illinois corporation ("United"),

W I T N E S S E T H :

WHEREAS, Auto-Train presently owns forty-one REA

railroad passenger cars ("REA Cars") and has an Option Agree-

ment ("Option") to acquire from the Canadian National Railway

Company ("CN") thirty-nine eight unit cars and two six unit

cars ("Bi-Level Cars") for an aggregate purchase price of

$1,021,000 Canadian funds ("Purchase Price"); and
i
!_

WHEREAS, Auto-Train has deposited as earnest money

("Earnest Money") $50,000 United States funds with CN pursuant

to the Option; and

WHEREAS, said Option expires at 12:01 p.m. Eastern

Standard Time on February 15, 1973; and

WHEREAS, Auto-Train desires to have United cause the

assembly of the truck and brake assemblies from the REA Cars on

the Bi-Level Cars as well as certain wheels, axles and roller

bearing assemblies to be supplied by Auto-Train and make

certain modifications and repairs the.reon, and to have United

lease said finally assemblied and repaired cars ("Cars") to

. . • I
* • 1



Auto-Train, all on the terms and conditions hereinafter set

out;

is

NOW, THEREFORE, the parties hereto, in consideration

of the mutual premises and covenants herein contained, do

hereby agree as follows:

I. Cjption. Auto-Train shall exercise the Option

and acquire the Bi-Level Cars on the following terms and

conditions:

(a) Auto-Train shall convey title to United to

the Bi-Level Cars which shall be approved by United as a result

of the joint inspection hereafter set out simultaneously with

the conveyance of title to Auto-Train by CN, and United shall

pay Auto-Train the Purchase Price upon delivery to United of

a bill of sale from Auto-Train and the opinions of CN counsel

and Auto-Train counsel described in paragraph (e), provided,

however, as a condition to the payment of said amount by
•

United and prior to or simultaneously with such payment,

Auto-Train must obtain an insurance policy naming United as

an insured in such form and with such company or companies

as may be approved by United and insuring said. Bi-Level Cars

to the full amount of the Purchase Price against any damage,

destruction or other loss in storing prior to delivery to

the Georgia Plant and shipping the same to the Georgia Plant

hereafter referred to, it being the intent of the -parties

that United shall be reimbursed by the insurance company or

. - 2 -
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companies for the full amount of any such damage, destruction

or other loss incurred prior to receipt at the Georgia Plant
«

up to the full Purchase Price paid for such Bi-Level Cars. •

Such insurance shall be non-cancellable without thirty days

written notice to United. .

Auto-Train acknowledges that CN has

undertaken to sell/ pursuant to the Option, an aggregate of

forty-one Bi-Level Cars, all of which will be in satisfactory
• '•-*

condition for movement in the normal interchange of rail

traffic as set forth in the Code of Rules of the Association

of American Railroads governing the condition of and repairs

to freight cars for the interchange of traffic (the "A.A.R.

Code") and which have an underframe and superstructure

useable without reconstruction for the purposes intended

hereunder. Prior to payment of the Purchase Price, repre-

sentatives of Auto-Train and United shall jointly inspect

the Bi-Level Cars, and their mutual acceptance thereof at

the point of inspection in Canada shall be deemed conclusive

on the parties as to the acceptability of the Bi-Level Cars

for repair and modification as herein provided.

(c) Auto-Train shall at its risk, cost

and expense cause the Bi-Level Cars to be delivered to

Southern Iron and Equipment Company at its plant in

Georgia ("Georgia Plant") in the same condition as such

Bi-Level Cars were at the time of their acceptance, and

•- 3 —



shall pay all freight required in connection with the shipment

of such Bi-Level Cars to and from temporary storage prior to

their delivery to the Georgia Plant. In addition, Auto-

Train shall pay all storage, duty, excise 'taxes and other

similar costs related to the payment of the Purchase Price

by United, it being the intent of the parties that United

shall only be obligated to pay a maximum amount equal to the

Purchase Price as the total cost of acquiring ownership

and possession of the Bi-Level 'Cars at the Georgia Plant.
•

(d) Auto-Train shall arrange for storage

of the Bi-Level Cars in a manner reasonably satisfactory

to United prior to the delivery thereof to the Georgia

Plant and for delivery thereof to the Georgia Plant.

Such delivery shall be made at the rate of approximately

two Bi-Level Cars per week beginning upon the receipt at

the Georgia Plant of trucks and brake assemblies from the

REA Cars, wheels, axles and roller bearing assemblies, and

other repair materials sufficient in United's determination

(including receipt of the same at the Georgia Plant as

scheduled) to make it practical for United to cause the

assembly and repair work required hereunder to begin and

to continue on a-regularly scheduled production basis until
•

completion.

(e) Auto-Train agrees to cause to be

delivered to United an opinion of counsel for CN addressed

- 4 •-



to Auto-Train and United and dated the day of peiyment of the

Purchase Price pursuant to the Option to the effect that

such counsel is of the opinion that CN has good and marketable

title to the Bi-Level Cars, free and clear of any lien, charge,

security interest or encumbrance of any nature whatsoever

and that the CN bill of sale is binding, valid and enforceable

in accordance with its terms. Auto-Train agrees further to

cause such opinion of counsel of CN or an opinion of counsel .

for Auto-Train addressed to United to be delivered after the

filing of the Lease hereinafter referred to with the Inter-

state Commerce Commission stating that such records reveal

no other lien, charge, security interest or encumbrance of

any nature whatsoever other than the Lease referred to herein.

Auto-Train shall obtain a bill of sale from CN with general

warranty of title and shall deliver a bill of sale to United

with general warranty of title, and an assignment of «

Auto-Train's rights under its bill of sale from CN, as well

as such other instruments by CN and Auto-Train, including an opinion

of counsel that such Auto-Train bill of sale and'assignment

are binding, valid and enforceable in accordance: with their

respective terms, as United or its counsel may deem appro-

priate to vest title to such Bi-Level Cars in United,

free and clear of any lien, charge, security interest or

encumbrance of any nature whatsoever, except the Lease referred

to herein.

-5-



II. REA Cars.

(a) Auto-Train shall ship forty-one REA

Cars to Briggs & Turivas, Inc., Dennison, Ohio ("Dismantler"),
\

at its risk, cost and expense, in lots of not greater than

ten REA Cars, beginning no later than the 12th day of

February, 1973, and completing said shipment no later

than the 3rd day of April, 1973, all- in accordance with

a reasonable schedule for dismantling said REA Cars.

. (b) United agrees to cause such REA Cars

to be dismantled by the Dismantler pursuant to a contract

with such Dismantler at United's cost with the following

disposition of the various parts thereof:

. 1. All trucks and brake assemblies

(other than the wheels, axles and bearing assemblies) which

are.in satisfactory condition for movement in the normal,

interchange of rail traffic as set forth in the A.A.R. Code

governing the condition of and repairs to passenger cars for

the interchange of traffic and which are generally usable for

the purposes intended hereunder and require no reconstruction,

as -determined by mutual inspection of Auto-Train and United

at the Georgia Plant, shall be further delivered to the

Georgia Plant, at the risk, cost and expense of Auto-Train.

2. All of tha wheel and axle'assemblies
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upon written instruction from and at the risk, cost

and expense of Auto-Train.
«

•

3. All other materials and items

obtained from the dismantling of said REA Cars shall belong

to United.

(c) Auto-Train shall deliver to the

Georgia Plant, forty-one car sets of wheel, axle and

roller bearing assemblies which, are in satisfactory

condition for assembling to the Bi-Level'Cars pursuant

to this Agreement without any repair or other work applicable

thereto required of United.

(d) Auto-Train agrees to acquire and

deliver to the Georgia Plant such passenger trucks and

brake assemblies in the aforesaid condition as may be re-

quired so that United shall have an aggregate of forty-one

car sets of passenger trucks and brake assemblies .in such

condition.

(e) Auto-Train shall cause to be delivered to Unite<

an opinion of counsel to the effect that such counsel has reviewed

the records of the Interstate Commerce Commission in respect of

the REA Cars, and that such records reveal no other lien, charge,

security interest or encumbrance of any nature whatsoever,

other than the Lease referred to herein, ajid Auto-Train

-7-



shall deliver such bills of sale with general warranty of

title and other instruments, including an.-opinion of counsel

that such bills of sale are binding, valid and enforceable

in accordance with their terms, as United or its counsel may

deem appropriate to vest such title in United to the forty-
•*

one wheel, axle and roller bearing assemblies and the

REA Cars, other than the wheel and axle assemblies thereof,

free and clear of any lien, charge, security interest or

encumbrance of any nature whatsoever except the Lease referred

to herein. .:

III. Assembly and Repair of Cars.

(a) At United1s expense, United shall

cause the Bi-Lpvel Cars to be modified and converted by

Southern (as hereinafter defined), into Cars which will

substantially conform to Auto-Train's present twenty-eight
: o

automobile carriers, all in accordance with a specification

substantially based upon drawings heretofore furnished by

Auto-Train to Southern. Pursuant to the Lease, as herein-

after defined, and barring any delay attributable to or

caused by conditions beyond United's control, such as labor

disturbances, the unavailability of materials to be provided

by United or acts of God, and subject to the delivery by Auto-

Train of the Bi-Level Cars, the trucks and brake assemblies
:i

from the &EA Cars and the wheel, axle and roller bearing

assemblies to the Georgia Plant in accordance with Paragraph

-8-



II above, in such manner as to permit United to cause such
t . \

modification and conversion to begin not later than March 26,

1973 and to continue on a regularly scheduled production

basis until completion, all work to be performed hereunder

shall be completed no later than October 31, 1973 and United

shall cause completed Cars to be delivered to Auto-Train at

a rate of approximately two Cars per week beginning with the

week of April 22, 1-973.
•

•

(b) United shall be entitled to retain and

dispose of, as its own, any salvage from the Bi-Level Cars.

(c) Auto-Train shall have the right at

all times to have one of its employees present at the

Georgia Plant during the performance of the work described

herein.

(d) In connection with each of the Cars

assembled and repaired pursuant hereto, United shall cause

U.S. Railway Mfg. Co., an Illinois corporation doing business

as Southern Iron & Equipment Company ("Souther;n") to warrant

to Auto-Train that such Car was assembled and repaired in

accordance with the specifications hereinabove referred to,

and that all of the work performed by Southern is free from

defects in materials and workmanship, (except as to the design

of the Cars or.any items not manufactured" or repaired by

-9-



Southern), under Auto-Train's present normal use and service,

Southern's obligation,under this warranty being limited to

making good by replacement or repair at the Georgia Plant

of the materials or workmanship in respect of any Car

which shall, within one year after delivery of such Car to

Auto-Train pursuant to the Lease hereinafter referred to,

be returned to the Georgia Plant with transportation charges

paid by Auto-Train and which Southern's examination shall

disclose to its and Auto-Train's mutual satisfaction to have

been so defective. United shall cause Southern to pass on

to Auto-Train any warranties obtained by it from the manu-

facturer or supplier of any parts or materials incorporated

into the Cars. THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL

OTHER WARRANTIES, EXPRESS OR IMPLIED, AND ALL OTHER OBLIGA4 ' •

TIONS OR LIABILITIES ON THE PART OF SOUTHERN AFTER INSPECTION

AND ACCEPTANCE PURSUANT TO THE LEASE.
•

(e) Auto-Train shall indemnify and hold harmless

United and Southern from and against any and all liabilities,

including reasonable attorneys' fees related thereto, arising out of

or in connection with any claims of patent infringement related

to the design of the Cars and United1s or Southern's obligation:

hereunder.
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V. Lease Agreement.
V

(a) Simultaneously with the execution
i

of this Agreement, United and Auto-Train have executed a

Lease Agreement (the "Lease") in the form annexed hereto

as Exhibit A. ;

(bj Notwithstanding any provision of the

Lease to the contrary, United shall not be required to

deliver Cars pursuant to the Lease unless Auto-Train shall

have performed all of its obligations hereunder.

VI. Default by United. In the event that United

shall be in material default in the performance of any of

its obligations hereunder for a period of thirty days after

written notice thereof, Auto-Train shall have the right,

exercisable at any time after any such default shall have
e

occurred and diligent curative action by United, shall not

be then in progress and provided that such default shall be

then continuing, to purchase from United any Car or Cars

or the materials to be incorporated therein or assembled

thereto in its or their then existing condition at a purchase

price equal to the actual cost thereof to Uniteid. Auto-

Train's rights hereunder shall be specifically enforceable and

in addition to any other rights it may have at law or in
J

equity, except that Auto-Train shall have no right to recover
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special or consequential damages by reason of such default

and Auto-Train shall exercise its best efforts to mitigate

the general damages resulting from such default.

VII. Miscellaneous. The terms of this Agreement

and all rights and obligations hereunder shall be governed

by the laws of the State of Illinois and may be changed or

terminated only by agreement in writing signed by the
•

party against whom enforcement of such a.change or termina-

tion is sought. This Agreement may be executed in any

number of counterparts, any of which so executed shall be

deemed to be an original and such counterparts together

shall constitute but one and the same contract, which shall

be evidenced by any such signed-counterpart. The covenants,

conditions and agreements contained in this Agreement

shall bind and inure to the parties, their successors and

assigns, except that the obligations of United hereunder,

other than those pursuant to the Lease, and the rights and

obligations of Auto-Train hereunder may not be assigned with-

out the consent of the parties hereto in writing.

, IN WITNESS WHEREOF, United and Auto-Train have

duly executed .this Agreement as of the day and year first
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above written.

{Corporate Seal]

[Corporate Seal]

AUTO-TRAIN CORPORATION

ATTES

CJ
UNITED STATES RAILWAY EQUIPMENT CO.

B-Y-i—- a
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STATE OF

COUNTY OF

IGIA

ss. :

DEKALB

On this 15th 'day of February, 1973, before
me personally appeared Tom C. Campbell
to me personally known, who being by me duly sworn,
says that he is Vice President of the United
States Railway Equipment Co., and J. C. Ebert
to me personally known to be the Assistant Secretary
of said corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said
corporation, that said instrument, was signed and
sealed on behalf of said corporation by authority
of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public, Georgia, State at Large
My Commission Expires Nov. 26, 1976

STATE OF NEW YORK )
• Q C •• o o • •

COUNTY OF NEW YORK)

On this 12th day of February, 1973, before
me personally appeared Eugene KeriJc Garfield
to me personally known, who being by me duly sworn,
says that he is President of Auto-Train
Corporation, and Seymour Kleinman to me personally
known to be the Secretary of said corporation,
that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors,
and they acknowledged that the execution of the
foregoing instrument was the free act and deed of
said corporation.

Notary Public

SUZAN BEU.,̂
Notary Pub!-, Sfc-!S or New ,„-..

__,....N;=-..3.):0:;S!?50

Comntission 'Explras :•'••'--C'.'o" JO •-!-
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